This prospectus constitutes a public offering of these securities only in those jurisdictions where they may & 
be lawfully offered for sale and therein only by persons permitted to sell such securities. No securities 
commission or similar authority in Canada has in any way passed on the merits of the securities offered 
hereunder and any representation to the contrary is an offence. 


New Issue July 5, 1995 


AR60 TUSCANY RESOURCES LTD. 


(a junior capital pool offering) 
$300,000 
3,000,000 common shares 
Price: $0.10 per common share 


The purpose of this issue is to provide Tuscany Resources Ltd. (the "Corporation") a minimum 
of funds with which to identify and evaluate oil or natural gas properties or businesses with a view to 
acquisition or participation. See "Business of the Corporation" and "Use of Proceeds". The Corporation 
will not acquire or participate in properties or businesses located outside of Canada until after the 
completion of a Major Transaction (as defined herein). 


This issue is offered on a "best efforts" basis and is subject to the receipt by the Corporation of 
subscriptions totalling $300,000. See "Plan of Distribution". The maximum purchase by any single 
subscriber to this offering is 60,000 common shares. 


Common Price to Agent’s Proceeds to the 
Shares the Public Commission” Corporation® 

Per Common Share 1 $ 0.10 $ 0.01 $ 0.09 

Total Offering 3,000,000 $ 300,000 $ 30,000 $ 270,000 

Notes: 

(1) McDermid St. Lawrence Chisholm Ltd. (the "Agent") will receive a commission of $30,000 if the total offering is raised. 
In addition, the Agent will be reimbursed for its out-of-pocket expenses set in the amount of $7,000 and its legal fees 
incurred pursuant to this offering estimated to be $4,000. The Corporation will grant to the Agent, if the total offering 
is raised, an option to purchase 300,000 common shares of the Corporation at the price of $0.10 per common share (the 
"Agent’s Option), which option is qualified for distribution under this prospectus. See "Plan of Distribution". 

(2) Before deducting expenses of this issue estimated at $25,000, not including the expenses or commission of the Agent. 

(3) A total of 3,000,000 common shares are offered hereunder, not including the Agent’s Option or the incentive stock options 


to be granted to the Directors of the Corporation to purchase 600,000 common shares at the price of $0.10 per common 
share (the "Incentive Stock Options"), which Incentive Stock Options are qualified for distribution under this prospectus. 
See "Incentive Stock Options”. 


The Alberta Stock Exchange has conditionally approved the listing of the common shares of the 
Corporation. Listing is subject to the Corporation fulfilling all of the requirements of The Alberta Stock 
Exchange, including the distribution of such common shares to a minimum number of shareholders. 


Other than the initial distribution pursuant to this prospectus, trading of the securities of the 
Corporation is not permitted between the date of the receipt for the Corporation’s preliminary prospectus 
and the time the securities are posted for trading on The Alberta Stock Exchange. 


Investment in the common shares offered by this prospectus is highly speculative due to the 
proposed nature of the Corporation’s business and its current stage of development. The 
Corporation was only recently incorporated, owns no oil or natural gas properties or businesses and 


has not identified an oil or natural gas property or business for acquisition or participation. The 
Corporation has neither a history of earnings nor has it paid any dividends and it is unlikely to 
enjoy earnings or pay dividends in the immediate or foreseeable future. The proposed business of 
the Corporation involves a high degree of risk and there is no assurance that the Corporation will 
identify an oil or natural gas property or business prospect which warrants acquisition or 
participation. Moreover, if a potential oil or natural gas property or business prospect is identified 
and acquisition or participation is warranted, additional funds may be required to complete the 
acquisition or participation and the Corporation may not be able to obtain financing. Where the 
acquisition or participation is financed by the issuance of shares from the Corporation’s treasury, 
control of the Corporation may change and shareholders may suffer further dilution to their 
investment. As a result of these factors, this offering is suitable only to those investors who are 
willing to rely solely on the management of the Corporation and who can afford a total loss of their 
investment. See "Business of the Corporation", "Management and Key Personnel", "Directors and 
Officers", 'Use of Proceeds", "Conflicts of Interest" and "Risk Factors". 


The Alberta Stock Exchange may suspend from trading or delist the common shares of the 
Corporation where the Corporation has failed to complete a Major Transaction within 18 months 
of the date of listing or where the Corporation has failed to acquire and develop operating assets 
acceptable to The Alberta Stock Exchange by that date. 


Investors acquiring the common shares offered by this prospectus will suffer an immediate 
dilution of 28.6% or $0.0286 per common share based on the gross proceeds of this and prior issues 
of common shares by the Corporation, without deduction of selling commissions and related 
expenses incurred by the Corporation. 


There is no market through which these securities may be sold. The price of this offering 
has been determined arbitrarily by the directors of the Corporation. 


This offering is being made on a "best efforts" basis and is subject to a minimum subscription of 
$300,000 which must be raised within 90 days of the issuance of a receipt for the prospectus or such other 
time as may be authorized by the Executive Director of the Alberta Securities Commission and agreed 
to by the Agent. The funds received from the sale of the common shares offered hereunder will be 
deposited with Montreal Trust Company of Canada, and will not be released until a total of $300,000 has 
been deposited and the Agent has consented to such release. If the minimum subscription is not raised, 
subscription monies will be returned to subscribers without interest or deduction. See "Plan of 
Distribution". 


McDermid St. Lawrence Chisholm Ltd. hereby offers on a best efforts basis, as agent on behalf 
of the Corporation, 3,000,000 common shares without nominal or par value at $0.10 per common share. 
The common shares are conditionally offered, subject to prior sale, if, as and when issued by the 
Corporation, and in accordance with the conditions contained in the Agency Agreement referred to under 
"Plan of Distribution" and subject to the approval by Burstall Ward, Calgary, Alberta, on behalf of the 
Corporation and by McCarthy Tetrault, Calgary, Alberta on behalf of the Agent of such legal matters for 
which approval is specifically sought by the Corporation or the Agent. 


Subscriptions will be received subject to rejection or allotment in whole or in part and the 
Corporation reserves the right to close the subscription books at any time without notice. It is expected 


that share certificates for the common shares will be available for delivery on or about the closing of this 
offering. 


McDermid St. Lawrence Chisholm Ltd. 
2600, 700 - 9th Avenue S. W. 
Calgary, Alberta, T2P 3V4 
Telephone: (403) 221-0333 


Member of The Alberta Stock Exchange 
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PROSPECTUS SUMMARY 


The information in this summary is qualified in its entirety by the more detailed information 


appearing elsewhere in this prospectus. 


OFFERING: 


CORPORATION: 


USE OF PROCEEDS: 


DIRECTORS AND 
MANAGEMENT: 


DIVIDEND POLICY: 


3,000,000 common shares at $0.10 per common share. In 
addition, the Corporation will also grant the Agent an option to 
purchase 300,000 common shares at $0.10 for a period of 18 
months from the date of listing of the common shares on The 
Alberta Stock Exchange, which option is qualified under and 
distributed pursuant to this prospectus. The stock options to be 
granted to the directors and officers of the Corporation to 
purchase an aggregate of 600,000 common shares at $0.10 for a 
period of five years are also to be qualified under and distributed 
pursuant to this prospectus. See "Plan of Distribution" and 
"Incentive Stock Options". 


The principal business of the Corporation will be the 
identification and evaluation of oil and/or natural gas properties 
or businesses in Canada with a view to acquisition or 
participation. The Corporation was only recently incorporated, 
owns no oil or gas properties or businesses and has not yet 
identified an oil or natural gas property or business for 
acquisition or participation. See "Business of the Corporation". 


The net proceeds will be used to provide to the Corporation a 
minimum of funds with which to identify and evaluate oil and/or 
natural gas properties and businesses in Canada, and to pay the 
expenses incurred pursuant to this offering. The Corporation 
may not have sufficient funds to commit to such acquisitions or 
participations once identified and evaluated and additional funds 
may be required. See "Use of Proceeds", "Business of the 
Corporation", "Method of Financing Acquisitions or 
Participations" and "Risk Factors". 


The directors and officers of the Corporation are as follows: 


John G. McManus - President and Director 

Vernell Lindeburg - Vice-President, Exploration and Director 
Karen-Lee Kenny - Secretary 

Joseph D. Couillard - Director 

Kenneth M. Stephenson - Director 


See "Directors and Officers" and "Management and Key 
Personnel". 


It is not contemplated that any dividends will be paid on the 
common shares in the immediate or foreseeable future. See 
"Dividend Policy". 


RISK FACTORS: 
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Investment in these common shares must be regarded as highly 
speculative due to the proposed nature of the Corporation’s 
business and its present stage of development. The Corporation 
has been incorporated recently and does not have a history of 
earnings. The Corporation has not identified any potential oil or 
natural gas properties or businesses for acquisition or 
participation. This offering is suitable only to those investors 
who are willing to rely on the management of the Corporation 
and who can afford to lose their entire investment. See "Business 
of the Corporation", "Management and Key Personnel", 
"Directors and Officers", "Use of Proceeds", "Risk Factors" and 
"Conflicts of Interest". 


3) 
THE CORPORATION 


The Corporation was incorporated as 630995 Alberta Ltd. by a Certificate of Incorporation issued 
pursuant to the provisions of the Business Corporations Act (Alberta) on November 7, 1994. The articles 
of the Corporation were amended by a Certificate of Amendment issued on April 7, 1995 to change the 
name of the Corporation to "Tuscany Resources Ltd.". The articles of the Corporation were further 
amended by a Certificate of Amendment issued on May 17, 1995 to remove the private company 
provisions and the restrictions on share transfer. 


The head office of the Corporation is located at 710, 999 - 8th Street S. W., Calgary, Alberta, 
T2R 1J5. The registered office of the Corporation is located at 1800, 800 - 5th Avenue S.W., Calgary, 
Alberta, T2P 3T6. 


BUSINESS OF THE CORPORATION 
History and Operations of the Corporation 


The Corporation has not conducted operations of any kind other than to enter into discussions for 
the purpose of identifying potential acquisitions of oil and/or natural gas properties or businesses. 


The Corporation proposes to continue to identify and evaluate oil and/or natural gas properties or 
businesses. Once a suitable oil and/or natural gas property or business is identified and evaluated, the 
Corporation will negotiate the terms under which such oil and/or natural gas property or business may be 
acquired or participated in by itself or jointly with others. The Corporation will not acquire interests in 
assets located outside Canada until after the completion of a Major Transaction. 


Method of Financing Participations or Acquisitions 


The Corporation will negotiate the terms upon which the prospect which has been identified and 
evaluated may be acquired or participated in, and will use cash, secured or unsecured debt, the issuance 
of treasury shares or a combination of the foregoing for the purpose of financing its acquisition of or 
participation in properties or businesses. Where acquisitions or participations are financed by the 
issuance of shares from the treasury, control of the Corporation may change and shareholders may 
suffer further dilution to their investment. 


Criteria for Participations or Acquisitions 


The acquisition of, or participation in, oil and/or natural gas properties or businesses may arise 
in numerous ways and management has not placed geographical restrictions on such acquisitions or 
participations, excepting that only an oil and/or natural gas property or business located in Canada will 
be acquired prior to the completion of a Major Transaction. The Corporation has not established pre- 


determined criteria for such participations or acquisitions, other than sound business fundamentals. Such 
fundamentals include, but are not limited to: 


the ratio of risk to reward; 
the cost effectiveness of the participation or acquisition; 


the length of the payout period; and 
the rate of return. 


VOwW> 
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SHAREHOLDER APPROVAL OF MAJOR TRANSACTION 


Any Major Transaction that the Corporation enters into shall be submitted to its security holders 
for their approval in accordance with the Alberta Securities Commission Policy 4.11 (the "Policy"). 
Pursuant to the Policy, a Major Transaction must be approved by 50% plus one (1) vote of the 
Corporation’s security holders, other than promoters, officers, directors, or other insiders of the 
Corporation and associates or affiliates of such persons or companies (the "Related Parties") and Related 
Parties to the other parties to the Major Transaction. For the purposes of the Policy, the term "Major 
Transaction" includes a transaction whereby: 


(a) the Corporation issues more than 25% of its issued and outstanding securities prior to the 
completion of the Major Transaction to acquire assets (other than cash) or securities of 
another issuer; 


(b) the Corporation enters into an arrangement, amalgamation, merger or reorganization (the 
"Reorganization") with another issuer whereby the ratio of securities which are distributed 
to the two sets of security holders results in the security holders of the other issuer 
acquiring control of the entity arising from the Reorganization; 


(c) the Corporation acquires significant assets (other than cash) or a business in any way 
other than as set out above; or 


(d) the Corporation issues more than 25% of its issued and outstanding securities prior to the 
completion of the Major Transaction for cash (a "Private Placement"). 


Notwithstanding the definition of a Major Transaction, The Alberta Stock Exchange may not 
approve a Major Transaction where the Corporation fails to meet the minimum listing requirements of The 
Alberta Stock Exchange upon completion of the transaction. 


Prior to the completion of a Major Transaction or the issuance of any securities of the Corporation 
pursuant to a Major Transaction, the Corporation shall be required to comply with the by-laws and policies 
of The Alberta Stock Exchange, the provisions of the Securities Act (Alberta) and the regulations thereto, 
and submit for review to The Alberta Stock Exchange an information circular which must comply with 
the regulations of the Securities Act (Alberta) and contain a certificate to the effect that the information 
circular constitutes full, true and plain disclosure of all material facts relating to particular matters to be 
acted upon by security holders. The Corporation must then mail the information circular and related proxy 
material to the security holders and obtain the approval of the Major Transaction by the security holders 
on the basis of the application of the "majority of the minority" test, which requires that the resolution 
approving the Major Transaction must be approved by at least 50% plus one vote of the votes cast by 
security holders who vote at the meeting, other than Related Parties to the Corporation and Related Parties 
to the other parties to the Major Transaction. In the event that the Major Transaction involves the 
acquisition of an asset or assets, the Corporation will submit with the information circular for review by 
The Alberta Stock Exchange or its experts, a current independent engineering report, feasibility study or 
appraisal relating the asset or assets in such circumstances where such a report, study or appraisal would 
be required on the filing of a prospectus. These provisions and Alberta Securities Commission Policy 4.11 
shall cease to apply after the Corporation has completed a Major Transaction, other than a Private 
Placement. 
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MANAGEMENT AND KEY PERSONNEL 


The following is a brief description of the management and key personnel of the Corporation: 
John G. McManus, President and Director 


Mr. McManus graduated with a Degree in Geological Engineering from Michigan Technological 
University in 1958 and received a Bachelor of Education Degree from the University of Alberta in 1962. 
Mr. McManus has held senior executive positions in the oil and gas industry for the past 24 years. 


Mr. McManus was the Secretary Treasurer and one of the founding Directors of Vero Resources 
Ltd. from its inception in December, 1986 until May, 1989. At that time, Mr. McManus was appointed 
President of Vero Resources Ltd. and held that position until Vero Resources Ltd. was amalgamated with 
Excel Energy Inc. in January of 1994. Prior to that, he was also a founding Director, President and Chief 
Executive Officer of Zephyr Resources Ltd. until its amalgamation with Maynard Energy Inc. in 
September, 1983. From 1971 to 1978, Mr. McManus was the Vice-President of Helton Engineering & 
Geological Services Ltd. which provided wellsite supervision in Alberta, Saskatchewan, British Columbia 
and Montana. 


Mr. McManus is the owner and President of JM Resource Management Ltd., which provides oil 
and gas consulting services. 


Vernell Lindeburg - Director and Vice-President, Exploration 


Mr. Lindeburg graduated from the University of Alberta in 1960 with a Bachelor of Science 
Degree in Geology and has been involved in the oil and gas industry for the past 34 years. During that 
time he has held various executive positions. 


Mr. Lindeburg was a founding Director of Vero Resources Ltd. from its inception in December, 
1986 to January, 1994 and during that time he provided geological consulting services. From the period 
of March, 1978 to September, 1983, Mr. Lindeburg was a Director and Senior Vice-President of Zephyr 
Resources Ltd. and during that time also served as the Exploration Manager responsible for all of the 
exploration and development programs in Alberta. He was also a founding Director, Vice-President and 
Exploration Manager of Czar Resources Ltd. for the period of 1974 to 1977. Mr. Lindeburg was 
employed with Dome Petroleum Ltd. from 1967 to 1974 where he held various positions, including Senior 
Geologist, Alberta District Geologist and Manager of the Shallow Gas Committee. During his 
employment with Dome Petroleum Ltd., Mr. Lindeburg’s exploration efforts resulted in the development 
of significant oil and gas reserves for the company. Prior to working for Dome Petroleum Ltd., he was 
employed by Hudson’s Bay Oil and Gas Company from 1961 to 1967, where he was involved in the 
regional carbonate studies of Northern Alberta. 


Mr. Lindeburg is the owner and President of Verlin Resources Ltd. which has and continues to 
actively invest in exploration and development of properties in the petroleum and natural gas industry. 


Karen-Lee Kenny - Secretary 


Mrs. Kenny is an independent consultant in the oil and gas industry, specializing in accounting 
and corporate administration for the past 11 years. 
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Mrs. Kenny was the accounting consultant with Vero Resources Ltd. from its inception in 
December, 1986, and the Secretary from March, 1993 to January, 1994. From September, 1983 to 
present, she has consulted to various companies, including PanContinental Oil Ltd. and Maynard Energy 
Inc., and individuals with interests in the oil and gas industry. Prior to that, Mrs. Kenny was the executive 
secretary for Zephyr Resources Ltd. from March, 1978 until its amalgamation with Maynard Energy Inc. 
in September, 1983. Mrs. Kenny was also a secretary with John P. Hunter & Associates Ltd., an 
independent engineering firm from September, 1974 to February, 1978. 


Joseph Donavon Couillard, Director 


Mr. Couillard has been the President of Oakcreek Golf and Turf Inc., an equipment distribution 
company, since 1989 and has held various executive positions in the oil and gas industry and other 
businesses during this period. 


He was a founding Director of Vero Resources Ltd. from its inception in December, 1986 until 
January, 1994. Prior to 1989, Mr. Couillard was President of Couillard Developments Ltd. and Couillard 
Sports Ltd., both companies being private ski area management companies. Mr. Couillard was also the 
President of Fortress Mountain Ski Area from September, 1986 to September, 1989. From May, 1982 
until September, 1986, he was the General Manager of the Calgary Olympic Developments Association 
(Canada Olympic Park). 


Mr. Couillard is also the President of Coldstream Energy Ltd., a wholly owned company which 
invests in the oil and gas industry. 


Kenneth M. Stephenson, Director 


Mr. Stephenson is a graduate in Civil Engineering from the University of Saskatchewan. He has 
held major shareholdings and senior executive positions in the oil and gas industry including oil and gas 
exploration and development, Zephyr Resources Ltd.; contract drilling, Laredo Drilling Ltd.; gas well 
testing, Westway Gas Well Testing; gas processing, Kenaco Gas Processing Ltd.; pipeline construction, 
United Contractors Ltd. and pipeline valve manufacturing, Valgro Ltd. 


He has been the Executive Chairman of SRI Homes Inc., Canada’s largest manufactured home 
builder during the last three years, of Valgro Ltd. for six years and Chief Executive Officer and Director 
of NorTerra Inc., a holding company, with interests in manufacturing and transportation for the last ten 
years. He is also a director of Wolcott Gas Processing Inc. 


Mr. Stephenson has owned Kenaco Commercial Services Ltd. for the last twenty years. Through 
Kenaco and otherwise, Mr. Stephenson has been and continues to be invested and involved in other 
business ventures in addition to those described above. 


USE OF PROCEEDS 


The gross proceeds to be received by the Corporation from the combination of prior sales of 
common shares and the sale of all of the common shares offered by this prospectus, but not including the 
Agents Option or the Incentive Stock Options, will be $500,000. The Alberta Securities Commission 
Policy 4.11 requires that at least 70% of all proceeds from the sale of all securities, including proceeds 
from sales prior to the prospectus, shall be utilized by the issuer in pursuit of its intended business purpose 
and objectives and not for: 


(a) agent’s fees or commissions; 

(b) officers’ or directors’ salaries or other forms of compensation; 

(c) legal and audit expenses, listing fees and other costs of the issue of the securities; or 
(d) administrative and general expenses of the issuer. 


The following table indicates the uses to which the Corporation proposes to put the funds which 
it may receive from this offering. 


Proceeds to the Corporation from sales 


prior to this Offering‘ $ 200,000 
Proceeds from this Offering” $ 300,000 
Total Proceeds $ 500,000 
Estimated costs of identifying and 

evaluating Properties or Business Prospects $ 350,000 
Commission and Expenses of the Agent $ 41,000 


Legal, Accounting and Other Expenses 


Associated with this Offering $ 25,000 

General and Administrative Expenses - 

until completion of a Major Transaction $ 84.000 
$ 500,000 


(1) See "Prior Sales". 


(2) In the event the Agent exercises the Agent’s Option, there will be available to the Corporation a maximum of an 
additional $30,000 which will be added to the working capital of the Corporation. See "Plan of Distribution". 


(3) In the event that the Corporation completes an approved Major Transaction prior to spending the entire $350,000 on 
identifying and evaluating properties or businesses, the Corporation may use the remaining funds to finance or partially 
finance the acquisition of, or participation in, such property or business or for other purposes. 


Until required for the Corporation’s purposes the proceeds will only be invested in securities of, 
or those guaranteed by, the Government of Canada or any Province thereof or the Government of the 
United States of America, in certificates of deposit or interest-bearing accounts of Canadian chartered 
banks, trust companies, credit unions or the Province of Alberta Treasury Branches. 


The proceeds from this offering after deducting the expenses associated with this offering, will 
only be sufficient to identify and evaluate a minimum number of properties and businesses, and additional 
funds may be required to finance any acquisition or participation to which the Corporation may commit. 
The Corporation anticipates that it will be able to identify and evaluate approximately seven (7) potential 


properties or businesses utilizing the funds raised herein. See "Business of the Corporation" and 
"Speculative Nature of the Securities". 
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PLAN OF DISTRIBUTION 


Pursuant to an Agency Agreement dated July 5, 1995 (the "Agency Agreement") among the 
Corporation, Montreal Trust Company of Canada and McDermid St. Lawrence Chisholm Ltd. (the 
"Agent"), the Corporation has appointed the Agent as its agent to offer for distribution, on a best efforts 
basis, 3,000,000 common shares of the Corporation, at $0.10 per common share, subject to the terms and 
conditions in the Agency Agreement. The Agent will receive a commission of $30,000 if the total 
subscription is raised. In addition, the Agent will be reimbursed for its out-of-pocket expenses set in the 
amount of $7,000 and for its legal fees incurred pursuant to this offering estimated to be $4,000. The 
obligations of the Agent under the Agency Agreement may be terminated at its discretion on the basis of 
its assessment of the state of financial markets or upon the occurrence of certain stated events. 


Agent’s Option 


The Corporation will grant to the Agent, upon the completion of this offering, an option to 
purchase up to 300,000 common shares at $0.10 per common share which may be exercised for a period 
of 18 months following the date of listing of the common shares on The Alberta Stock Exchange (the 
"Agent’s Option"). A total of fifty (50%) percent of the common shares held pursuant to the exercise of 
the Agent’s Option may be sold by the Agent prior to the completion of a Major Transaction by the 
Corporation. The remaining fifty (50%) percent may only be sold after the completion of a Major 
Transaction. The common shares issued upon the exercise of the Agent’s Option will be issued in 
addition to the 3,000,000 common shares being offered pursuant to this prospectus, and the Agent’s 
Option is qualified for distribution under this prospectus. 


Subscriptions 


The Agent has agreed to use its best efforts to secure subscriptions for all common shares offered 
hereunder on behalf of the Corporation and, if necessary, to enter into co-brokerage arrangements with 
other investment dealers at no additional cost to the Corporation. The total offering hereunder is 
3,000,000 common shares for total gross proceeds of $300,000. The maximum purchase by any single 
subscriber to this offering is 60,000 common shares for a total price of $6,000. The funds received from 
the sale of the common shares offered hereunder will be deposited with Montreal Trust Company of 
Canada, and will not be released until a total of $300,000 has been deposited and the Agent has consented 
to such release. The total subscription must be raised within 90 days of the date of issuance of a receipt 
for the prospectus, or such other time as may be authorized by the Executive Director of the Alberta 
Securities Commission and agreed to by the Agent, failing which Montreal Trust Company of Canada will 
remit the funds collected to the original subscribers without interest or deduction. 


DESCRIPTION OF SHARE CAPITAL 


The Corporation is authorized to issue an unlimited number of common shares without nominal 
or par value, of which, as at the date hereof, 4,000,000 are issued and outstanding as fully paid and non- 
assessable and 10% of the issued and outstanding common shares from time to time are reserved under 
an incentive stock option plan. In addition, 300,000 common shares are reserved for the Agent’s Option. 
See "Incentive Stock Options" and "Plan of Distribution". 


The holders of common shares are entitled to dividends if, as and when declared by the directors, 
to one vote per share at meetings of the holders of common shares of the Corporation and upon 
liquidation, to receive such assets of the Corporation as are distributable to the holders of the common 
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shares. All of the common shares to be outstanding upon completion of this offering will be fully paid 
and non-assessable. 


The Corporation is also authorized to issue an unlimited number of preferred shares without 
nominal or par value, of which, as at the date hereof, none have been issued. The preferred shares may 
be issued in one or more series, and the directors are authorized to fix the number of shares in each series, 
and to determine the designation, rights, privileges, restrictions and conditions attached to the shares of 
each series. The preferred shares are entitled to a priority over the common shares of the Corporation 
with respect to the payment of dividends and the distribution of assets upon the liquidation of the 
Corporation. 


CAPITALIZATION 
Outstanding After 
Outstanding as at Outstanding as at Giving Effect to 
Capital Authorized May 15 1995 (©) the Date Hereof®™ this Offering? 
Common Shares Unlimited $200,000 $200,000 $500,000 
(4,000,000 (4,000,000 (7,000,000 
common shares) common shares) common shares) 
Preferred Shares Unlimited Nil Nil Nil 
Notes: (1) The deficit of the Corporation as at the date hereof is nil. 
(2) The Corporation has reserved for issuance 10% of the issued and outstanding common shares from time to time 


for an incentive stock option plan. See "Incentive Stock Options". 


(3) The Corporation has also reserved for issuance up to 300,000 common shares for the Agent’s Option. See "Plan 
of Distribution". 


(4) The $500,000 represents the gross proceeds of this offering and prior sales of common shares of the Corporation, 
without the deduction of the selling commissions and related expenses incurred by the Corporation. 


PRIOR SALES 


Since the date of incorporation of the Corporation, the common shares of the Corporation have 
been issued as follows: 


Nature of 
Number of Issue Price_per Aggregate Consideration 
Date Common Shares Common Share Issue Price Received 
May 10, 1995 4,000,000 $0.05 $200,000 Cash 


The 4,000,000 common shares of the Corporation issued at $0.05 per share will be held in escrow. 
See "Escrowed Securities". 


PRINCIPAL SHAREHOLDERS 


The following table lists those persons who own of record or who are known to the Corporation 
to own beneficially, directly or indirectly, more than 10% of the issued and outstanding common shares 
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of the Corporation as well as the holdings of the directors and officers of the Corporation, as at the date 


hereof: 
Name and 
Municipality Type of 
of Residence Ownership 
John G. McManus Direct 
Calgary, Alberta 
Vernell Lindeburg Direct 


Calgary, Alberta 


Joseph D. Couillard Direct 
Calgary, Alberta 


Kenneth M. Stephenson Direct 
Calgary, Alberta 


Karen-Lee Kenny Direct 
Calgary, Alberta 


Percentage of Common _— Percentage of Common 


Number of Shares Owned Shares Owned 
Common Before Giving After Giving 
Shares“) Effect to this Offering Effect to this Offering 
400,000 10% 5.7% 

400,000 10% 5.7% 
400,000 10% 5.7% 
400,000 10% 5.7% 
200,000 5% 2.86% 


Notes: (1) These common shares of the Corporation are all to be held in escrow. See "Escrowed Securities". 


As at the date hereof, the 1,800,000 common shares legally owned, directly or indirectly, by all 
of the directors and officers of the Corporation as a group prior to giving effect to this offering represents 
45.0% of the issued and outstanding common shares of the Corporation and will represent approximately 
25.7% of the issued and outstanding common shares of the Corporation after giving effect to this offering. 


DIRECTORS AND OFFICERS 


The following are the names and municipalities of residence of the directors and officers of the 
Corporation, their position and offices with the Corporation and their principal occupations during the last 
five years. See also "Management and Key Personnel". 


Name and Municipality 
of Residence 


John G. McManus“ 
Calgary, Alberta 
President and Director 


Vernell Lindeburg 
Calgary, Alberta 
Vice-President, Exploration and Director 


Present Occupation and Position 
during the last five years 


President of Vero Resources until January, 1994; President, 
JM Resource Management Ltd., an independent oil and gas 
consulting company. 


President of Verlin Resources Ltd., an independent oil and gas 
company, Director of Vero Resources Ltd. from December, 
1986 to January, 1994. 


Karen-Lee Kenny Independent accounting consultant; Secretary of Vero Resources 
Calgary, Alberta Ltd. from March, 1993 to January, 1994. 

Secretary 

Joseph D. Couillard“” President, Oakcreek Golf and Turf Inc., an equipment 

Calgary, Alberta distribution company; President, Coldstream Energy Ltd., an 
Director independent oil and gas company. 

Kenneth M. Stephenson“ Executive Chairman of SRI Homes Inc., a manufactured home 
Calgary, Alberta builder for the past 3 years and Chief Executive Officer and 
Director Director of NorTerra Inc., a holding company with interests in 


manufacturing and transportation for the last 10 years. 
President of Kenaco Commercial Services Ltd., a holding 
company. 


Note: 


(1) Member of the Audit Committee of the Corporation. 


All of the directors and officers are currently employed or active outside of the Corporation. It 
is anticipated Messrs. McManus and Lindeburg will devote approximately 90% and 70% of their time, 
respectively, and Messrs. Couillard and Stephenson and Mrs. Kenny will devote such time as required to 
the affairs of the Corporation. Upon completion of a Major Transaction by the Corporation, the amount 
of time spent on the affairs of the Corporation will depend on the property or business acquired. 


DIVIDEND POLICY 


No dividends have been paid on any shares of the Corporation since the date of its incorporation 
and is not contemplated that any dividends will be paid in the immediate or foreseeable future. 


REMUNERATION OF DIRECTORS AND OFFICERS 


No remuneration has been paid by the Corporation to any directors or officers since incorporation. 
No remuneration or consulting fees shall be paid to a Related Party (as defined under "Escrowed 
Securities") and no remuneration will be paid by the Corporation to any individual or entity providing 
investor or public relations type services prior to completion of the Major Transaction by the Corporation. 
However, the Corporation may reimburse Related Parties for the Corporation’s reasonable allocation of 
rent, secretarial services and other general and administrative expenses at fair market value. 


The directors and officers of the Corporation will be granted stock options. See "Incentive Stock 
Options." 
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ESCROWED SECURITIES 


Pursuant to an Escrow Agreement dated June 20, 1995 (the "Escrow Agreement"), all of the 
shareholders as of the date hereof have agreed to deposit 4,000,000 common shares of the Corporation 
with Montreal Trust Company of Canada to be held in escrow pursuant to the terms and conditions of the 
Escrow Agreement. The Escrow Agreement provides that the escrowed shares may not be traded, 
released, transferred, or dealt with in any manner without the consent of the Executive Director of the 
Alberta Securities Commission. 


The following table sets out as at the date hereof, the number of securities of the Corporation, 
which to the knowledge of the Corporation, are to be held in escrow: 


Number of Securities Percentage of Percentage of Class After 
Designation of Class Held in Escrow Class Outstanding Giving Effect to this Offering 
Common Shares 4,000,000 100% 57% 


The Alberta Securities Commission has set out escrow requirements in its Policy 4.11 (the 
"Policy"), which requires that all securities beneficially owned, directly or indirectly, at the time of this 
offering, acquired pursuant to this offering or acquired upon the exercise of options prior to the 
completion of a Major Transaction by the Corporation’s promoters, officers, directors, or other insiders 
of the Corporation and associates or affiliates thereof (collectively the "Related Parties") to be held in 
escrow. In addition, all securities that a person or company who owns more than 20% of the outstanding 
voting shares of the Corporation, or a sufficient number of shares of the Corporation so as to materially 
affect its control (being a "Control Person"), may acquire prior to the completion of a Major Transaction, 
shall also be held in escrow. 


Pursuant to the Policy, the Escrowed Shares shall not be released unless a Major Transaction, as 
that term is defined in the Policy (other than a private placement for cash) is completed by the 
Corporation. One-third of the original number of Escrowed Shares may be released on each of the first, 
second and third anniversaries of the completion of the Major Transaction upon application to the 
Executive Director of the Alberta Securities Commission. 


Pursuant to the Policy, securities issued in a Major Transaction shall be held in escrow as follows: 


(a) Securities acquired in a Private Placement (as defined under the heading "Shareholder 
Approval of Major Transactions") by a Control Person (determined after giving effect to 
the Private Placement) shall be held in escrow and shall be released in the same manner 
as the Escrowed Shares; 


(b) Securities acquired by Related Parties, other than pursuant to a Private Placement, shall 
be held in escrow and may be released, together with the Escrowed Shares, as to one third 
thereof on each of the first, second and third anniversaries of the completion of the Major 


Transaction; 


(c) Securities issued in exchange for unproven mining properties or other assets of uncertain 
value shall be held in escrow and shall be released as to one third thereof on each of the 
first, second and third anniversaries of the Major Transaction (other than a Private 
Placement), provided that written approval of The Alberta Stock Exchange is obtained 
prior to any such release. 
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In the event a Major Transaction, other than a Private Placement, does not take place, there will 
be no release from escrow. 


INCENTIVE STOCK OPTIONS 


Ten percent (10%) of the common shares in the capital of the Corporation outstanding from time 
to time are reserved for the issuance of stock options pursuant to the Incentive Stock Option Plan (the 
"1995 Plan"). Upon the closing of this offering, ten percent (10%) of the issued and outstanding common 
shares of the Corporation will total 700,000 common shares. The 1995 Plan provides that the terms of 
the option and the option price shall be fixed by the directors subject to the price restrictions and other 
requirements imposed by The Alberta Stock Exchange. The 1995 Plan also provides that no option shall 
be granted to any person except upon recommendation of the directors of the Corporation, and only 
directors, officers, employees and other key personnel of the Corporation or its subsidiaries may receive 
stock options. Stock options granted under the 1995 Plan may not be for a period longer than five (5) 
years and the exercise price must be paid in full upon exercise of the option. The Corporation intends 
to enter into stock option agreements granting the following options upon the issue of a receipt by the 
Alberta Securities Commission for this prospectus: 


Number of Common Exercise Price 
Name Shares Under Option Per Common Share Expiry Date 

John G. McManus 200,000 $0.10 Five years from the date 
of this prospectus 

Vernell Lindeburg 200,000 $0.10 Five years from the date 
of this prospectus 

Karen-Lee Kenny $0,000 $0.10 Five years from the date 
of this prospectus 

Joseph D. Couillard 75,000 $0.10 Five years from the date 
of this prospectus 

Kenneth M. Stephenson 75,000 $0.10 - Five years from the date 
of this prospectus 

TOTAL 600,000 


The stock options to be granted to John G. McManus, Vernell Lindeburg, Karen-Lee Kenny, 
Joseph D. Couillard and Kenneth M. Stephenson to purchase an aggregate of 600,000 common shares of 


the Corporation at a price of $0.10 per common share are qualified under and distributed pursuant to this 
prospectus. 


14 


All common shares acquired by Related Parties pursuant to the exercise of stock options prior to 
the completion of a Major Transaction must be deposited in escrow and may be released in accordance 
with the Alberta Securities Commission Policy 4.11. See "Escrowed Securities". 


PROMOTERS 
John G. McManus and Vernell Lindeburg may be considered to be the promoters of the 
Corporation in that they took the initiative in founding and organizing the Corporation. Each has 
subscribed for and received common shares of the Corporation and has been granted stock options. See 
"Prior Sales", "Principal Shareholders" and "Incentive Stock Options". 


MATERIAL CONTRACTS 


The Corporation has not entered into any contracts material to investors in the common shares 
since incorporation other than contracts in the ordinary course of business, except: 


Ie A Registrar and Transfer Agency Agreement dated June 20, 1995, between the 
Corporation and Montreal Trust Company of Canada. See "Auditors, Transfer Agent and 
Registrar". 

Di An Escrow Agreement dated June 20, 1995, among the Corporation, Montreal Trust 


Company of Canada and certain holders of common shares. See "Escrowed Securities". 


SF An Agency Agreement dated July 5, 1995, among the Corporation, McDermid St. 
Lawrence Chisholm Ltd. and Montreal Trust Company of Canada. See "Plan of 
Distribution". 


Copies of these agreements as well as the Corporation’s stock option plan will be available for 
inspection at the offices of the Corporation’s counsel, Burstall Ward, at 1800, 800 - 5th Avenue S.W., 
Calgary, Alberta T2P 3T6 during ordinary business hours while the securities offered by this prospectus 
are in the course of distribution and for a period of 30 days thereafter, and at the offices of the Alberta 
Securities Commission. 


CONFLICTS OF INTEREST 


There are potential conflicts of interest to which the directors and officers of the Corporation may 
be subject in connection with the operations of the Corporation. Some of the directors and officers are 
engaged and will continue to be engaged, directly or indirectly, in the search for properties or businesses 
prospects and situations may arise where some of the directors and officers will be in direct competition 
with the Corporation. Conflicts, if any, will be subject to the procedures and remedies under the Business 
Corporations Act (Alberta). 


RISK FACTORS 


There is no market for the common shares of the Corporation. This offering should be considered 
highly speculative due to the proposed nature of the Corporation’s business and the fact that the 
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Corporation was only recently incorporated. The Corporation has neither a history of earnings nor has 
it paid any dividends and it is unlikely to enjoy earnings or pay dividends in the immediate or foreseeable 
future. The Corporation neither owns any properties or businesses and nor has it identified a potential 
oil or natural gas property or business for acquisition. Investors acquiring common shares offered by this 
prospectus will suffer an immediate dilution of 28.6% or $0.0286 per common share based on the gross 
proceeds of this and prior issues of common shares by the Corporation, without deduction of selling 
commissions and related expenses incurred by the Corporation. 


The proposed business of the Corporation involves a high degree of risk and there is no assurance 
that potential acquisitions or participations will be identified. Moreover, if potential acquisitions or 
participations are identified, the Corporation may determine that the current market, pricing conditions or 
terms of participation may make the acquisition or participation uneconomical. The Corporation may find 
that even if the terms of the acquisition or participation are economical, additional funds may be required 
to complete the acquisition or participation, and the Corporation may not be able to obtain financing. 
Where an acquisition or participation is financed by the issuance of shares from the treasury, control of 
the Corporation may change and shareholders may suffer further dilution to their investment. 


The Alberta Stock Exchange (the "ASE") may suspend from trading or delist the common shares 
of the Corporation where the Corporation has failed to complete a Major Transaction within 18 months 
of the date of listing, or where the Corporation has failed to acquire and develop operating assets 
acceptable to the ASE by that date. The ASE may not approve a Major Transaction where the 
Corporation fails to meet the minimum listing requirements of the ASE upon completion of the 
acquisition. 


The directors and officers of the Corporation will not be devoting all their time to the affairs of 
the Corporation, but will be devoting such time as required to effectively manage the Corporation. Some 
of the directors and officers of the Corporation are engaged and will continue to be engaged in the search 
for property or business prospects on their own behalf or on behalf of others. See "Directors and Officers" 
and "Conflicts of Interest". 


As a result of these factors, this offering is only suitable to those investors who are willing to rely 
on the management of the Corporation and who can afford to lose their entire investment. See "Business 
of the Corporation", "Management and Key Personnel", "Directors and Officers", "Conflicts of Interest" 
and "Use of Proceeds". 


AUDITORS, TRANSFER AGENT AND REGISTRAR 


The auditors of the Corporation are Ramsay, Dalton & Co., Chartered Accountants, Calgary, 
Alberta. 


Montreal Trust Company of Canada, through its principal office at Calgary, Alberta, is the transfer 
agent and registrar for the common shares of the Corporation. 
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RAMSAY, DALTON & CoO. 
CHARTERED ACCOUNTANTS 


Suite 1100, 800 - 6th Avenue S.W. 
Calgary, Alberta T2P 3G3 


Telephone (403) 265-9464 
Fax (403) 263-6523 


AUDITORS REPORT 
To the Directors of Tuscany Resources Ltd. 


We have audited the balance sheet of Tuscany Resources Ltd. as at May 15, 1995. This 
financial statement is the responsibility of the company’s management. Our responsibility is to express 
an opinion on this financial statement based on our audit. 


We conducted our audit in accordance with generally accepted auditing standards. Those 
standards require that we plan and perform an audit to obtain reasonable assurance whether the financial 
statement is free of material misstatement. An audit includes examining, on a test basis, evidence 
supporting the amounts and disclosures in the financial statement. An audit also includes assisting the 
accounting principles used and significant estimates made by management, as well as evaluating the 
overall financial statement presentation. 


In our opinion, this financial statement presents fairly, in all material respects, the financial 
position of the company as at May 15, 1995 in accordance with generally accepted accounting principles. 


Calgary, Alberta ores Newbee f l 


May 16, 1995 (except for Note 3 Chartered Accountants 
which is dated July 5, 1995) 


hy) 


TUSCANY RESOURCES LTD. 


BALANCE SHEET 
As at May 15, 1995 


ASSETS 


CURRENT ASSETS 
Cash 


SHAREHOLDERS’ EQUITY 
Share capital - Note 2 

Authorized: 
Unlimited number of common shares 
Unlimited number of preferred shares, 

issuable in series 

Issued: 

4,000,000 common shares for cash 


SIGNED ON BEHALF OF THE BOARD 


Vernell Lindeburg, Dire 


May 15, 
1995 


$200,000 


$200,000 
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TUSCANY RESOURCES LTD. 


Notes to Balance Sheet 
As at May 15, 1995 


NOTE 1 - INCORPORATION 


Tuscany Resources Ltd. (the "company") was incorporated as 630995 Alberta Ltd. under 
the Business Corporations Act (Alberta), on November 7, 1994. The name of the company was changed 
to Tuscany Resources Ltd. on April 7, 1995. 


NOTE 2 - SHARE CAPITAL 


The company has issued 4,000,000 Common Shares. The company has established a stock 
option plan for its officers and directors and has allocated 600,000 common shares to the plan. The 
options may be exercised at the price of $0.10 until five years after the date of the prospectus described 


in Note 3. 
NOTE 3 - SUBSEQUENT EVENTS 


The company filed a prospectus with the Alberta Securities Commission to offer for sale to 
the public, on a best efforts basis, 3,000,000 common shares at a price of $0.10 per share. The 
company appointed McDermid St. Lawrence Chisholm Ltd. ("McDermid") as its agent for the sale of these 
shares. McDermid will receive a commission of $30,000 if the total offering is raised. The company will 
also grant McDermid an option to purchase 300,000 common shares at $0.10 per share if the total 
offering is raised. The options granted to McDermid will expire 18 Months following the date of listing 
of the common shares on The Alberta Stock Exchange. The expenses of the issue are estimated at 
$66,000. The offering was made subject to the policies of the Alberta Securities Commission and The 


Alberta Stock Exchange relating to junior capital pool offerings. 


Pursuant to an escrow agreement dated June 20, 1995 the 4,000,000 common shares 
issued to the founding shareholders of the company have been deposited with Montreal Trust Company 
of Canada to be held in escrow, subject to escrow requirements as prescribed by the Alberta Securities 


Commission for a junior capital pool corporation. 
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PURCHASERS’ STATUTORY RIGHTS 


Sections 106, 168 and 175 of the Securities Act (Alberta) (the "Act") provide, in effect, that when 
a security is offered in the course of a distribution: 


(a) a purchaser will not be bound by a contract for the purchase of such security if written notice 
of his intention not to be bound is received by the dealer from whom the purchaser purchased 
the security not later than midnight on the second business day after the latest prospectus and 
any amendment to the prospectus offering such security is received by the purchaser, and 


(b) if a prospectus together with any amendment to the prospectus contains a misrepresentation, 
a purchaser who purchases a security offered thereby during the period of distribution shall be 
deemed to have relied on such misrepresentation and, subject to the limitations set forth in the 


Act, 


(i) has aright of action for damages against: 


(A) 
(B) 
(C) 
(D) 


(E) 


the issuer or a selling security holder on whose behalf the distribution is made, 
each underwriter required to sign the certificate required by section 91 of the Act, 
every director of the issuer at the time the prospectus or amendment was filed, 
every person or company whose consent has been filed pursuant to a requirement 
of the regulations under the Act, but only with respect to reports, opinions or 


statements made by them, and 


every other person or company who signed the prospectus or the amendment, 


but no action to enforce the right can be commenced by a purchaser more than the earlier 
of 180 days after the purchaser first had knowledge of the facts giving rise to the cause 
of action or one year after the date of the transaction that gave rise to the cause of action, 


or 


(ii) where the purchaser purchased the security from a person or company referred to in (A) 
or (B) above or from another underwriter of the securities, he may elect to exercise a right 
of rescission against such person, company or underwriter, in which case he shall have 
no right of action for damages against such person, company or underwriter, but no action 
to enforce this right can be commenced by a purchaser more than 180 days after the date 
of the transaction that gave rise to the cause of action. 


Reference is made to aforesaid Act for the complete text of the provision under which the foregoing rights 
are conferred and the foregoing summary is subject to the express provision thereof. 
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CERTIFICATE OF THE CORPORATION 


Dated: July 5, 1995 


The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities 
offered by this prospectus as required by Part 8 of the Securities Act (Alberta) and the regulations under 
it. 


(signed) (signed) 
John G. McManus Vernell Lindeburg 
Chief Executive Officer Chief Financial Officer 


ON BEHALF OF THE BOARD 


(signed) (signed) 
Joseph D. Couillard Kenneth M. Stephenson 
Director Director 


CERTIFICATE OF THE PROMOTERS 


The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities 
offered by this prospectus as required by Part 8 of the Securities Act (Alberta) and the regulations under 
it. 


(signed) (signed) 
John G. McManus Vernell Lindeburg 
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CERTIFICATE OF THE AGENT 


Dated: July 5, 1995 


To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain 
disclosure of all material facts relating to the securities offered by this prospectus as required by Part 8 
of the Securities Act (Alberta) and the regulations under it. 


McDERMID ST. LAWRENCE CHISHOLM LTD. 


(signed) 
Brian D. Bergen 


The following includes the name of every person having an interest either directly or indirectly, to the 
extent of not less than 5% in the capital of McDermid St. Lawrence Chisholm Ltd.: K.N. Aune, R.G.C. 
Butchard, D.G. Campbell, R.L. Harrison, W.H.W. Latta, G.M. Medland and J.A. Tartaglio. 


QUEBECOR FINANCIAL PRINTE 
Printed in Canad: 


